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BRUCE BROMLEY
WILLIAM B. MARSHALL
RALPH L. McAFEE
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CHRISTINE BESHAR

ROBERT $. RIFRIND

DAVID O. BROWNWOOD

PAUL M. DODYR

RICHARD M. ALLEN

THOMAS R.BROME

ROBERT D. JOFFE

ROBERT F. MULLEN Pl
ALLEN FINKELSON d
RONALD S. ROLFE

TELEX
RCA 233683

s s JT40

wul  ezoe7e e ik

ot CCT 6 1978 -1 20 AM
INTERSTATE COMMERCE COMMISSION

JOSEPH R. BAHID

PAUL C. SAUNDERS
MARTIN L. BENZEL
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Dear Sirs:
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Act and the Commission’s rules and r
amended, I enclose &emeﬁtgh an'gcﬁ

Fredericksburg and Potomac Railroad
~recordation, counterparts af thkﬂ"
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nry and Phtomas: .
uI aaebnsly ané iveu

October 5.
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counsgs
ROPWELY, L. GR.PATRIC
ALBERT M, CONNELLY
FRANK H, DETWEILER
GRONOL O. TYLER

CARLYLE &, MAW
L. R, BRESLIN, IR,
GEONGE B. TURNER
JOMN K. MORSE
MHAROLD R, MEDINA, o8,
CHARLES W, LINTON

4, MACE DE LA CONCORDE
TROOS PARS, FRANCE
TELEPHONE: 205 - §1 -84
TELEY: ROOBIO

mue
CRAVATH, LONDEN R.C. 2

1978

03A1393y

Pursnant to Section 20@ ofﬂ&he Intersgate Commerce

ORs *«th‘rennder ; as

The addresses of the patties to the aforementioned
Lease Agreement are:




Lessor:

Rex Railways, Inc.,
616 Palisade Avenue,
Englewood Cliffs, New Jersey 07632,

Lessee:

New Cooperative, Inc. of Vincent, Iowa,
Vincent, Iowa 50594.

The equipment covered by the aforementioned agree-
ments consists of 31 4,750 cubic feet standard 100-ton
covered hopper cars bearing the road numbers of the lessee
RREX 4256-4286 and also bearing the legend "Ownership Subject

to a Security Agreement Filed under the Interstate Commerce
Act, Section 20c".

Enclosed is our check for $60 for the required
—¢foss-indexing and recordation fee. Please accept for
recordation one counterpart of the enclosed agreement,
stamp the remaining counterparts with your recordation
number and return them to the delivering messenger along
with your fee receipt, addressed to the undersigned.

Very truly yours,

Steven M. Berzin,

as Agent for Richmond,
Fredericksburg and Potomac
Railroad Company

Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Attention of Mr. H. G. Homme, Jr.
Encls.

46

BY HAND



FInterstate Commeree Commission
SHaspington, B.E. 20423

OFFICE OF THE SECRETARY

Steven M. Berzin

Caravath, Swaine & Moore

One Chase Manhattan Plaza
. New York, NY 10005

Dear Mr. Berzin:
The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Intersﬁate Commerce Act,

49U.S.C. 20(c), on October 6, 19783t 11:20 am

and assigned recordation number(s) 9740

Since yours,

H.G. Homme, Jr.,
Acting Secretary

Enclosure(s)

SE-30-T
(2/78)
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OCT 6 1978 *H &2 AM
NFERBFAFE GOMMERGE COMMISSION

LEASE AGREE\IE\T
TIIIS LI:ASE AGREEMENT, madc as of this 10... day of .ARPTil . 1978, Letween REX

RATIFAYS, INC., a N. J. corporation, 616 Palls=d= Ave., Ing lewood Cllffs N. J.
("REX") as Lessor and ..New. Cooperative, Inc. of Vlncent, Tow

................................... seseacsne

e eetttireietereaaaa, ceenanes e (thc “Lessce™), as Lessee.

) RECITALS
Lessee desires to lease from R@X as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, tarms and condiiions set forth in this Lease.

AGREEMENT

It is Agreed: ) .

1. Lease of Cars. ReXagraes to lease 10 Lessze and Lessee agrees 10 and does hereby lease
frompesy |, railroas cars of the number of units, modsl, 1ype, construciton and such other de-
scriotion (hereinafter referred 10 as the “’'Cars™} es is set forth in Schedulz 1 atiached hereto and
by this reference made a part hereof and as set iorih in Schedules which may from time to time be
addsd 10 this Lease and thereby made a part hzreof. The Lease shall become effective as to any
Car immediately upon its delivery to and accepiance by Lessee pursuant to Paragraph 3.

2. Delivery of Cars. Reyx shall delivar the Cars as promptly as is reasonably possibla.
Rex ' S obligaiions with respect to delivery of all or any of the Cars are herebv made expressly
subject to, and Rex shall not be responsiblz ior, failure to deliver or dzlays in delivering Cars
due to labor difficulties, fire, delays and d27aults of carriers and material suppliers or Car
manufacturers, acts of God, governmental acis, regulations and restrictions or any other causes,
casualtizs or contingencies beyond Rey ' g conirol. Initial detivery shall be at the point specified
in the applicable Schedule. From and afier accepiance of a Car, Lessez shall be liable for, and shall
pay or reimburse Rex for the payment of a!l costs, chargas and expenses of any kind whatsoaver

. on account of or relating to switching, demurraaz, detention, storage, transportation or movement
of a Car, inzluding specifically, but not exclusivaiy, freight and switching cnarges for movement at
any timz and from time to time to and from repa:r shops, storage or terminal facilities.

3. Ccndition of Cars ~-Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchang2 of rail traffic and shall othenwise comply writh
tha dascription and specifications contained in taz appliceble Schedule; but Lessee shall be solely
responsible for determining that Cars are in proozr condition for loading and shipment. Within five
days aiter Rex shall give Lessze notice that sorn2 or al! Cars are ready for delivery, Lessea may
have its authorized representative inspect such Cars at the point specified in the notice and aceept
or reject them as to condition. Cars so inspectad and eccepted and any Cars which Lessee doas not
elect 1o inspect shall upon detivery thereof 1o Lessee as above providad be conclusively deemed to
be accepted and subject to this Lease and to meet all requirernents of this Lease. At Rex's
request, Lessee shall deliver 1o Rex an executed Certificate of Accentance in the form of
Exhibit A with respect to all accepted cars.



4. Use and Possesssion. Throughout the continuance of this Lease so long as Lessee is not in
default hereunder, Lessee shall be entitled 10 possession of each Car from the date the Lease
becomes effective as to such Car and shall use such Car on its own property or lines or in the usual
interchange of traffic; provided, however, that Lessee agreas that the Cars shall at all times be used
(i) in conformity with Interchange Rules: {ii) in compliance with the terms and provisions of this
Lease; (i) in a careful and prudent manner, salely in the use, service and manner for which they
were designed; (iv) only within the continantal limits of the United States of America or in
temporary or incidanial use in Canada; and (v) in such servic2 as will not constitute a *‘unit train®’.

5. Term. This Lease shall be effective as to any Car on the date of delivery by Rex of
such Car, 25 provided in Paragraph 2 hereof. Thz2 lease term shall commence on the Average Date
of Delivery and sha!l terminate upon expiration of the lease term specified in the applicable Sched-
ule unless sooner terminated in accordance with the provisions of this Lease or unless extended
pursuant to written agreement of the parties or pursuant to the terms of Paragraph 11.

6. Rental. (a) Per Car. During the term of this Lease, Lessze shall pay to ReX for each Car,
commencing on the date of delivery thereof, the monthly rental specified in the applicable
Schedule .- .. - S - e

c) Miteage Credits. If the Cars bear Rex 'reporting marks and numbers, any.time and
mileage payments paid or allowed by railroads on the Cars shall be the property of Rex . but
Rex shall credit time and mileage payments zciually received by it during an Accounting Period
(less taxes, other than income taxes, due or 10 b2come due on account thereof) against rental then
or.thereafter due under this Lease during such Aczcounting Period; provided, however, that in no
event shall the aggregate time and mileage paymants credited exceed the total rental payable by
Lessee during such Accounting Period. Upon notice from any railroad, whether received prior to
or after termination of this Lease, Lesse2 2g-225 t0 pay Rex . all sums due on account of all

-excess empty mileage incurred on Cars during thz term of this Lease at the rate established by the
applicable railroad tariff.

7. Payment. Lessee shall make paymen: of all sums due hereunder to Rex in immediately
available funds at the address provided in Par2z-2oh 21 hereof, or such other place as Rex may
direct. Rental payments sha!l be made monthly in advance on or before the 1st day of each month
for which such renta! is due, except that the first full month's payment shall, in addition, include
rental covering any prior period of less than one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or
have any right or title in the Cars excapt the rights herein expressly granted to it as Lessee.

9. Repairs. (a) ReX. Except as may othenwis2 be provided in - this
Paragraph 9(a) and (b), ReX hill be responsible for ail Repair Work. “Lessee shall promptly
notify Rex . of any Repair Work of which it has knowledge. R@X  shall have no responsibility
hereunder unti! and unless informed of the nzzd for Repair Work. Rex may require Lessee to



deliver Cers to such place as Rex designates for all Repair Work, and Rex may terminate this
Lease with respact to any Car as to which it deems Repair Work to be unsuitable or uneconomical,

{b) Lessee. Except where a railroad or railroads have assumed full responsibility, Lessee
shall b2 responsible for and shall pay alt costs and expansas of all Repair Work or other work or
materia's required (i) by reason of damage or other condition caused by negligence of Lessee or
anyons2 othar than ReX ; {ii} by reason of damage or other condition caused by loading, unload-
ing or us2 other than as parmitted hzrein; [iii) necessary in order to repair, replace or maintain .
interior lading equipment, special interiors and linings and ramovable parts in good, safe operating
condition; (iv) by reason of loss or damaga resulting from any commodity or other material loaded

in or on any car; or {v) by Interchang2 Ruies which have not been adopted or promulgated as of
the date hereof.

10. Substitution of Cers. Rex may, at any time and from time to time, replace any
Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be
dzamad to bz subject 10 all terms and conditions of this Lease as if the same had been originally
daliverad 10 Lesse2 at the time and in tha place of Cars for which they are substituted, The parties
shall execute amendments to this Lease and such other or further documents as may be required
by either party hereto to evidence the withdrawal from and termination of this Lease with respect
to Withdrawn or Casualty Cars, or to includs any Replacement Cars within the terms and
provisions of this Lease and of any other document under which Rex has assigned its nghts
hareunder, as permitted in Paragraph 19 hereof. i

11. Abaternent of Rent. Rental paymants on any Car out of service for Repair Work or other
work which is ReXx ' sresponsibility under Paragraph 9{a) hereof shall abats from the . day

efter such Car has been placed in any rapair shop for service{until such Car or a Repiacement Car is
deliverad to Lessee, to a railroad for the account of Lesse2, or is otherwise ready for or is returnad
10 service by Lesses. In the event rental is abaiad, then if Rex so elects and notwithstanding
anything contained in Paragraph 5 to the contrary, the original term of this Lease shall bz
exiangzd for a pariod of time datermined by dividing the sum of the number of days per Car with
respaci. to which rental was so abaiad by th2 number of Cars subject te the applicable Schedule on

- what vould Oherwisg have been the last day of the origina! term hereof.
or notiilcation to -Rex Railways, Inc. i’llCthEL Ts—fIrst
12. Tzxes. ReX . shall be liable for 2nd pay all Federal, .State or other governmental prop-
erty taxas a2ssessed or levied egainst the Cars except that Lessee shall be liable for and pay such
12x25 whnean the Cars bear reporting marks 2712 numbars other than Rex ! s Lessee shall be liable
at 2!l timas for and shall pay or reimburs2Rex  for paymant of (i) all Federal, State or loca! sales
or usz taxes imposad upon or in connzction with the Cars, this Lease, or the manufacture,
acquisition, or use of the Cars for or undar this Lease, (ii) all taxes, duties or imposts assassed or
leviad on th2 Cars or this Leas2 by 8 foreign couniry and/or any governmental subdivision tharzof -
and (i) 2!l taxes or governmential charges asszssed or levied upon its interest as Lesse2 of Cars.

13. Liens. Lessee shall kezp thz Cars fre2 from any and all encumbrances or liens infavor of
anyon2 cle‘ming by, through or under Less22 which may be a cloud upon or otherwise affact
Rex s titie, including, but not limiied 10 Li2ns or encumbrances which arise out of any suit
involving Lesse2, or any act or omission of Less== or Lesse2’s failure 10 comply with the provisions
of 1his Leasz, and Lessee shall prompily discharg2 2ny such lien, encumbrance or legal process,

14, lndornnmes Patent Covenants. Less=2 agre2s to indamnify Rex and hold it harmiess
from any 1035, expzns2 or liability which ReX may suffer or incur from any charge, claim,
pro-:e=f‘ing suit or other event which in any mannzr or from any cause arises in connection with
the usz, posszssion or operation of a Car whil2 subjact 10 this Lezase, excepting only any such loss,
expans2 or liability which arises solely from ReX 'S nzgligance.  ReX: agrees to indzmnify
Lesse2 and sava it harmless against any charg2, loss, claim, suit, expense or liability arising out of
or on azcouni of tha use or incorporation by Rex upon dalivery of a Car or upon the making of

-3
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repairs thzreto by Rex - of any inveniion or the infringament of any patents, except if such
invantion was used or incorporaiad ov rzasan of Lessee’s specifications. The term Rax  shall
mean znd nzlude any subsidiary, parant 0- 2i7iLated corporation for all purposes of this Paragraph
14, Less22’s indamnity shall not aiiminaie in2 sights given Lassee under any manufaciurer’s
warranty assignzd to it pursuant 10 Parag-zon 22. The ind2mnities and assumptions of liability
harein coniainzd shall survive the ierminaiion of this Lease. Each party shall, upon learning of
same, give the other promp: noiice of any claim cr liability hereby indemnified against.

15. Letrering — Inventory. A:x Pex ' elzction all Cars may be marked to indicate the rights
i Rex or an assignee, mortaages2, trustes, oladgez or security holder ofRex ' or a lessor to
Qey and may bzar the following inscription: “Title to this Car subject to documents recorded
undar S=ctv0n 20z of the Interstate Commarce Azt.” Except for renewal and maintenance of the
aiorasaid lettering or lettering indicating that th2 Car is leased to the Lessee or to a sublessee in
ccordance with d2murrage tariffs, no leti2ring or marking shall be placed upon any of the Cars by
Less2z and Lesse2 will not remove or chang2 hz2 reporting marks and numbers indicated on the
epphicable schadulz except upon the writian gdirection or consant of Rex. Rex may at its own
cost and expense inspact the Cars from time (0 t.me wherever they may be, and Lessee shall, upon
requsst of Rex but no more than onc2 every year, furnish 10 Rex its certified inventory of
all Cars then covared by this Lease.

i

15. Loss, Theft or Destruction of Cars. 10 the event any Car is lost, stolen, destroyed or
damz3:d beyond economic repair, Lassze shzil, within five days of its knowledge thereof, by
written rotize, fully advise Rex of such aszurrence, Except where Rexshall have received
paymznt for such Casualty Car from a ha*"v ng reliro2d or other party under and pursuant to
Interchangs Aules, Lessee shall, within 43 03,’> eiter da'waﬁd by Rex.promptly make payment
to Rex in the same amount as is orascribed in the interchang2 Rules for the loss of such Car,
This Le2se shzil tarminate with respeci o 2 Cas:_'sr:y Car on the date  Rex shall receive notice of
a casua'ty occurrance with respect thereio, ant therasiter Lessee shall have no further liability to
Rex herecnder with respect ther2io exczsiing a-.»rbed rent and liabilities arising or existing
under Paregraohs Blc), 12, 13, and 14 hereof.

17. Return of Cars. Upon tha expiration or termination of this Lease with respect to any Car
{othar than pursuant 1o Paragraph 15 harzof), Lzssz2 shall at its sole cost and expense forthwith
surrendar nossession of such Car 1o Rayx ty celivering same to Reyx  at such repair shop,
s!éra:,_ or t2rminal facility as  Rexmay dzsiznate by notice to Lessee. Each Car so surrendered
shzll b2 in the same or 35 good condition, ordar and rapair aswhen delivered to Lessee, wear and
tear from ordinary use and the passagz of tima excep:ad, shall be in need of no repairs for which
Lessee is liznle under Paragraph 9, and shail b2 free from all accumulations or deposits from
commaditias 1ransported in or on the Cars whilz in tha service of Lessee. |f any of the Cars do not

bear.. Rex %Yeporting marks and numbers, Lessee shall place such reporting marks and nurnbers

on a2ny or all of the Cars as Rex shali dzsignat2 inwriting to Lessee prior to the end of the lease
term. Untii thz dalivery of possession to  ReX pursuant to this Paragraph 17, Lessee shall
continu2 10 b2 lizble for and shall psy rental 27 th2 raie being paid immediately prior to termina-
tion cr expiration, and Less2e shall in e2ddition make alt other payments and keep all obligations
and und=riakings required of Less22 under zny end all provisions of this Lease as though such
terminziion or expiration had noi occurred. If Lessee is a railroad, Lessee agrees 1o provide
siorag2, upon thz request ofRex {or any or 3 of tha Cars for @ period of ninety {30} days
from thz d3:z o expiration or termination of this Lessz. Ngthing in this Paragraph 17 shall give
Lessz2 1the riaht 10 retain possession of any Car aitar expiration or termination of this Lease with
respect ta suth Car,



18. Deafault. 1T Lessee shall fail 10 make any payment required hereunder within 20 days after
same shall have become due or shall S2fault or fail for a period of 20 days in the due observance or
periormanca of any covenant, condition or agrezment required 1o be observed or performed on its

pert hareunder, or it a8 proceeding shall heve te2en commenced by or against Lessee under any
bankruptcy laws, Fedaral or State, or for the suoointment of a receiver, assignee or truste2 of
Lesse2 or its property, or if Less22 shell mak2 5 general assignment for the benefit of creditors,
then and in any of said events R@X may at its 2iection:

{a) terminate this Lease by written notice to such effect, and retake the Cars and
r recover es liquidated damages for loss of a bargain and not as a penalty, any and all
damagss susiained by reason of Lessee’s daiauli in addition to all rental unpaid as of said date; or

tharzsiie

{b) without terminating the Lease recossess the Cars, and may relet the same or any part

thareof 10 others upon such rental and othar i2rms as it may see fit. The proceeds of any such

reletiing shail first b2 applied 10 the exsenses {inziuding reasonable attorpeys’ fees) of retaking and

rei2tiing of the Cars and delivery to the naw l2ssze and than 10 the payment of rent due under this

Lease, Lesse2 shali pay any deficiency ramaining du2 after so applying the proceeds as the same
sheil eccrue, ReX shall not be oblicaiad 10 522201 any lessee offered by Lessee, or 10 do any act

or exarzise zny diligance whatsoever in th2 procuring of another lessee to mitigate the damages of

Less== or othanvise. The election by Rex 1o ralet the Cars and the acceptance of a new lessee
sha't not ogzrate 1o release Lessez §rom lgkiiity for any existing or future default in any other
covenani or cromise herein coniainss. Ths otilgstion 10 pay such deficiency or any sum or suns

due and unz3'd o7 any damages >uf‘-‘-rcd oy r2z30n of Lessea’s default hereunder shall survive the
t2r—inztion of the Leasa and the retaking of tha Cars.

Tha remedies provided in this Paragresh 18 in favor of pay  shall not be deemed exclusive but
, whera not by rule of law inconsistant vaith each other, be cumulative and may be availed of
aty, n combination, or all togathar and in eny order, and shall be in addition to all oiner
remed’ss in ReX' S javor existing a: 13w or in equity, The Lessee hereby waives any mandaiory
regzicemanis of law now or hereattar in aifect which might limit or modify any of the remedies
here'n g ‘roviced 10 the extent that such waivar i5 parmitied by law,

10, Sublease and Assignment. The right 10 235ign this Lease by either party and the Lessee’s
righT 10 sub’'zase shall exist only as follows:

(3} Lessee shall havethe rght 10 assign or subleas2 or loan any of the Cars without the
prior w.ritten zonsent of Rex and . Lessee shall have the right 10 sublease any
of the Cars for single trips within th2 continaatal limits of the United States to its customers or
sunphiers where the sole purpose of suzh sublz2ase is 10 obiain exemption from demurrage on the
sutieased Cars, Any such sublease shalt be ugon iarms which are in compliance with all applicadle
Inta-zhang2 Pules, tariffs, regulations znd laws an all terms and conditions of this L.ease;

(9 all rights of Rex herzundar mzy Le assignad, pledged, mortaaged, transferred or
oinarvise 4.3p0sed of either inwholz o7 in pari wvithout notice to or consent of Lessee. This Lease
ang Lesse2’s rights hereunder are and shali 02 subject and subordinate to any lease tORex,
chatizl morigege, sacurity agreement Or 23uic™2nt trust Or Other security instrument covering the
Cars h2-2i007e or hareafter created by R@X provided only that so long as Lessee is not in
daia_tt un3ar tn2 Lease, Lessee shall b2 2ntitles 1o the peaceful and quiet possession of the Cars. I
Rex snal have given written notizs 10 Less22 stating the identity and post office address of any
ass'gnz: entitizd o rezeive future rentals and any other sums payable by Lessee hereunder, Less2e
shail theraa‘ier make such payments 10 the dasigrated assignee.

The ~3s<ing of &7 assignment or subiza2s2 by Lessee or an assignment by Rey: shall not serve to
rei2ve suth o3ty of any liability or unzZzrisking hereunder nor to impose any liability or



undertaking hereunder upon any such assignee or sublessee except as otherwise provided herein or
unless expressly assumed in writing by such subliessee or assignee.

20. Opinion of Counsel. Upon the request of Rex or its assignee, Lessee will deliver to
Rex an opinion of counsel for Lessee, addressed to Rey, © its assignee in form and substance
satisfactory to counsel forRex  or its assignee, which opinion shall be to the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, and has corporate power and has taken all corporate action
necessary to enter into this Lease and carry out its obligations hereunder;

{b) this Lease has been duly executed on behalf of Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforceable in accordance with its terms;

(c) the Cars which are then subject 1o the Lease are held by Lessee under and subject to
the provisions of this Lease prior to any lien, charge or encumbrance in favor of anyone claiming
by, through or under Lessee; and

(d) no governmental, administrative or judicial authorization, permission, consent, or
approval or recording is necessary on the part of Lessee in connection with this Lease or any
action contemplated on its part hereunder. :

21. Notice. Any notice required or permitied 10 be given pursuant to the terms of this Lease
shail be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaid, addressed to:

3

Rex at: P.O. Box 968
Englewood Cllffs, New Jersey 07632

or at such other addresses as Rexmay from time to tirme designate by such notice in writing and
to Lessee at the address first above written or any such other address as Lessee may from: time to
time designate by notice in writing.

22. Warranty. ReX agrees 10 assign to Lessze such rights as it may have under warranties, if
any, which it may have received from the manufacturer of any Cars or parts therefor and shall at
Lessee’s expense cooperate with Lessze and 1ake such action as may be reasonably requested to
enable Lessee to enforce such rights. Rex makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,

- merchantability, fitness for a particular purpose extending beyond the description in the applica-
ble Schedule, or the design, workmanship, condition or quality of the Cars or parts thereof which
Cars have been accepted by Lessee hereunder; and Rex shall have no liability hereunder for
damages of any kind, including specifically but not exclusively, special, indirect, incidental, or
consequential damages on account of any matter which might otherwise constitute a breach of
warranty or representation. Lessee represents that atl of the matters set forth in Paragraphs 20(a).
{b) and (c) shall be and are true and correct at all times that any Car is subject to this Lease.

23. .Governing Law — Writing. The 1erms of this Lease and all rights and obligations
hereunder shall be governed by the laws of the State of N. J. The terms of this Lease and the
rights and obligations of the parties herete may not be changed or terminated orally, but only by
agreement in writing signed by the party against whom enforcement of such change or termination
is sought, ’

24, Couﬁterparts. This Lease may be executed in any number of counterparts, each of which
so executed shall be deemed to be an original, and such counterparts together shall constitute but
one and the same contract, which may be evidenced by any such signed counterpart.

—-6-



25, Severability — Waiver. |t any term or provision of this Lease or the application thereof 10
any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the application of such term or provision to persons or circumstances other than those as
to which it is invalid or unenforceable shall not be affected thereby, and each provision of this
Lease shall be valid and be enforced to the fullest extent permitted by law, Failure of Rey to
exercise any rights hereunder shall not constitute a waiver of any such right upon the continuation
or recurrence of the situation or contingency giving rise to such right.

26. Terminology. in construing any languag2 contained in this Lease, no reference shall be
made and no significance given 1o paragraph titles, such titles being used only for convenience of
reference. Where the context so permits, the singular shall include the plural and vice versa,

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemad a default or violation of this Lease, shall result in the obligation on the part of the Lessee
10 pay also an amount equal 10 twelve per cent per annum (or if such rate may not lawfully be
charged, then the highest rate which may lawfully be chargad) of such overdue sum for the period
of time from one week after the due date until such overdue sum is paid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning: :

{a) “interchange Rules” — all codes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other mattars pertaining to the interchange of freight traffic
reasonably interpreted as being applicable 1o tha Cars, adopted and in effect from time ic time by
the Association of American Railroads and any other organization, association, agency, or
governmental authority, including the Intersiate Commerce Commission and the United States
Depariment of Transportation, which may from time 10 time be responsible for or have authority
10 impose such codes, rules, interpretations, 1aws or-orders.

{b) "Average Date of Delivery’’ — that date which is determined by (i) multiplying the
number of Cars delivered by RexX on each day by the number of days elapsed between such day
and the date of delivery of the first Car under the applicable Schedule, and (ii) adding all of the
products so obtained and dividing that sum by the total number of Cars delivered under the
applicable Schedule and (iii) adding such quotient rounded out to the nearest whole number to the
date of delivery of the first Car under the appliceble Schedule. The date on which delivery of a Car
shall be deemed 1o have been made will be the day following delivery of the Car to the Lessee. A
Car shall be conclusively deemed delivered 10 the Lessee on the earliest date shown on any of the
following: (i) Certificate of Acceptance or other writing accepting a Car signed by the Lessee; or
{ii) a bill of lading showing delivery to Lessee or to a railroad for the account of Lessee.

{c) ""Accounting Period” — each consecutive period of 12 months commencing with the
date hereof and any period of less than 12 months during which period this Lease shall expire or
terminate.

{d) *‘Prevailing Labor Rate” — the per hour general labor rate established by the
Association of American Railroads,

{e} “Repair Work’ — all repairs, maintenance, modifications, additions or replacements
required 1o keep and maintain the Cars in good working order and repair in accordance with and
on the effective date of the requirements of all interchange Rules and preventive maintenance as
determined by Rex 10 keep and maintain the Cars in good working order and repair.



{f) “Withdrawn Cears” — Cars as to which this Lease has been terminated by Rex
bacause. deamad by ReX 1o be unsuitable or unaconomical for Repair Work,

{90 “"Casualty Cars” — Cars whizh 3r2 lost, stolen, dastroyad or damaged beyond
€CoNOMIC repair,

(h) “Replacement Cars” — Cars of sudstantiaily similar dascription and specification to
that st forth in tha zoplicable Schedule whizh 2r2 substituted for VWithdrawn or Casualty Cars,

29, Benefit. Excapt as othenwise provizz? harein th2 covenants, conditions and agreaments
contained in this Lease shall bind and inurz 10 the benzfit of the parties and (to the extent
parmitied in Parzgragh 19 hereof) their suzcz330rs a2nd assigns. Without limiting the generality of
the foregoing, the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and
inure 10 th2 benafit of any essigne2 of R@X and if such assign=e is a trustee Or secured party
under an indenture under which evidance of indabtedness has been issued in connection with the
financing of the Cars, then also 10 the beneiit of any holder of such evidence of indebtedness.

30. Recording. Upon request by Rex Lessez shall join in the execution of 2 memorandum
or short form of this Lease for use in recordation under Section 20c of the interstate Commerce
Act or such other recordation as ReX desms zzpropriate. Said memorandum or short form of
lzase shall daseribe the parties, the Cars being l2ased and the term of this Lease including any
options to exiend and shall incorporate tha Le2sz by reterence.

IN WITNESS WHEREOF, Rex an'* L=s:== have duly executed this Lease as of the day and
yaar iirs: adova writtan.

REX RAILWAYS, INC.

AL A

— . _President

[COBPORATE SEAL]

ATTEST:
28
%2/ / NEW COOPERATIVE ING.

Secretary

President ™

[CORPORATE SEAL]

ATTEST:

ecretary
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REX'S LOT NO.

Schedule __LL

Page 1 of &hedule_.l4__dated April 10 .19 78 to Lease dated
—April 10 19 78 _ by and between REX RAILWAYS, INC.
{ Rex) and_New Cooperative, Inc. of Vincent, JIowa ("Lessee”)

TYPE AND DESCRIPTION OF CAR: New 4750 cubic foot covered hopper
cars equipped with 100 ton trucks, continuous hatches and
gravity outlets.

NUMBER OF CARS: Thirty-one (31)
INTERIOR EQUIPMENT:  None
SPECIAL LININGS:  None

PERMITTED LADING USE: Non-corrosive commodities

*REPORTING MARKS AND NUMBERS: RREX 4256 - 4286 incl.

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITIAL F.O.T. DELIVERY POINT: Youngstown, Ohio

"When ReX reporting marks are specified, this lease is subject to the granting of all necessary
consents 10 such use by carrier or any other approval now or hereafter required by tariff, Interchange
Rules or other applicable laws and regulations



Page 2 of Schedule !’ / dated April 10 » 19 78 to

Lease dated April 10 » 19 78 , by and between

REX RAILWAYS, INC. ("Rex") and New Cooperative, Inc. of

Vincent, Iowa ("Lessee")

LEASE TERM: 11 years. The Lessor has- -the sole option of
terminating this lease after the first 10 years. This termination
shall be executed by written notification to Lessee not less than
60 days prior to the end of the 10 year period.

a

MONTHLY RENTAL: $374.00 per car per month.

SPECIAL TERMS: None
NEW CAR _COOPERATIVE, INC. of
. Lessee VINCENT, IOWA
By . v
President
ATTEST: ,

o A

A (7 Secretary 7

REX RAILWAYS, INC.

o Bt WM e

President

{CORPORATE SEAL)
ATTEST:

y /z// /M

ol S5t etary




SCHEDULE & 3

VALUATION AGREEMENT

Notwithstanding anything herein to the contrary, whenever an
Insurance Carrier must honor a claim herein submitted by the
Lessor, the value of the railcars referred to in this Lease

shall be as follows: )

lst year value of car is 110% of purchase price.
0" (1} " n

2nd " 1] " " 109%
3rd L] L] n " " 108% L] n L]
4th L] L] n " " 107% '“ n [
5th n L] " ” L] 106 %. n n "
6 th ) (] (] 1] " " 1 0 5 % . ‘" L] L
7th " n 1] " " 104% n L] n
8th L] L] [ " " 103% " L] L]
9 th " n n " " l 0 2 % " n L]
lOth " ” ” L II' 101% fn ” "
l 1 th L] ” n ” L l 0 0 % ) " n
"
OR

Depreciated value, whichever is higher.

LYY Mk

iessor

Dated: April 10, 1978 ' )



STATE OF New Jerséy

COUNTY OF Bergen ss / ‘

On tl}:g) ..... / .......... day of N % ..... . lgf , before me personally
appeared ..... /% TSN, S N/ 3 e eseasaeeerane .
to me person’ally known, who being b\{me duly sworn, says that he iS ..cu.orreevueerneenenns President of
REX RAILWAYS, INC,r and . K e X sl £ to me personally
known to be the....................& Lada N Secretary of said corporation, that the seal affixed

10 the foregoing instrument is the corporate seal of caid corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

L SR .:/ /\-{/L

.................................................................

otary Publiec

RUBIN SCHERTZ
NOTARY PUBLIC OF NEW JERSEY
My Commission Explres May 4, 1982

STATE OF Z2 W4 | A
COUNTY OF W EHJS7ER s , .

On this...... /yﬁday of .. \72/?’ ...... ,19..25..,6efore me personally
30p2ared. ... o WIS . ML G TG LM oo ,

to me personally known, who being by me duly sworn, says that he is .

.......................................

President of................... MEH. &2 ,/f’?/fﬁ/f.zﬂ/a ..... e
................................................................. and... Il L2 LLLU T oo,
to me personally known tobe the. .. .00 . Secretary of said corporation, that the
seal affixed 1o the foregoing instrument is the corporate s2al of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directars,
and they acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

USRL.SE 9/77



